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VIA FEDERAL EXPRESS MAY 29 1331 2 10 py

Secretary INTERSTATF £ree**mnre COMMISSION
Interstate Commerce Commission

Room 2303

Washington, D.C. 20423

Re: Ms. Mildred Lee
Documents for Recordation

Dear Secretary:
This firm represents Affiliated Bank, a party to the enclosed Equipment Mortgage. I have
enclosed two fully executed and notarized originals of the document described below, to be

recorded pursuant to Section 11303 of Title 49 of the United States Code and the regulations
adopted thereto.

The document is an Equipment Mortgage and Assignment of Leases, a primary d@:um;:é"nt,
£

dated April 24, 1991. DN
The names and addresses of the party to the document are as follows: ) ne
=&
Mortgagor: Relco Finance Corporation ; »%
113 Industrial Avenue & ‘xe\f
Minooka, Illinois 60447 o3

Mortgagee: Affiliated Bank
1737 West Howard Street
Chicago, Illinois 60626

A description of the equipment covered by the document appears on Schedule A, attached
hereto and made a part hereof.

A fee of $15.00 is enclosed. After recordation, please return one original to Michele L.
von Ebers, DeHaan & Richter, P.C., 55 West Monroe Street, Suite 1000, Chicago, Illinois
60603.



EXHIBIT A
TO
EQUIPMENT MORTGAGE AND
ASSIGNMENT OF LEASES/SECURITY AGREEMENT
DATED AS OF APRIL 24, 1991
OF
RELCO FINANCE CORPORATION

Specific Equipment

Equipment and

Locomotive Locomotive
Numbers Description Location
143 1989 F450 Ford Truck, Body and Crane Minooka, Illinois
144 1989 F450 Ford Truck, Body and Crane Minooka, Illinois
146 1989 F450 Ford Truck, Body and Crane \ Minooka, Illinois
RES11 EMD-SW1, 600 H.P., 100 ton Switcher Bayre, PA
RE902 EMD-SWS8, 800 H.P., 125 ton Switcher Portland, OR
RE904 EMD-SW8, 800 H.P., 125 ton Switcher Minooka, Illinois
RE1262 EMD-SW1200, 1000 H.P., 125 ton Switcher Minooka, Illinois
GW1290 EMD-SW1200, 1200 H.P., 125 ton Switcher Orem, Utah
GW1291 EMD-SW1200, 1200 H.P., 125 ton Switcher Orem, Utah
GW1292 EMD-SW1200, 1200 H.P., 125 ton Switcher Orem, Utah
RE1293 EMD-SW 1200, 1200 H.P., 125 ton Switcher Green River, WY
RE1299 EMD-SW1200, 1000 H.P., 125 ton Switcher Minooka, Illinois
RE1606 EMD-GP10, 16 Cylinder Road Switcher Seadrift, TX
RE1607 EMD-GP8, 16 Cylinder Road Switcher Green River, WY
RE1608 EMD-GP7, 16 Cylinder Road Switcher Seadrift, TX
RE2001 EMD-GP20, 16 Cylinder Road Switcher Shute Creek, WY



-

DE HAAN & RICHTER, P.C.

Secretary

Interstate Commerce Commission
May 28, 1991

Page Two

A short summary of the document to appear in the index follows:

Equipment Mortgage and Assignment of Leases between Relco Finance
Corporation, an Illinois corporation, 113 Industrial Avenue, Minooka, Illinois
60447 ("Mortgagor”) and Affiliated Bank, 1737 West Howard Street,
Chicago, Illinois 60626 ("Mortgagee"), dated April 24, 1991, and covering
13 EMD switching locomotives.

Very truly yours,

SN A K con s

Michele L. von Ebers

MLvVE:be
Enclosures

cc:  Mr. Richard D. Gauthier (w/o enclosure)
Mr. Stan Rosendahl (w/o enclosure)



Puterstate Commeree Commission 5/29/91
Washington, B.L. 20423

OFFICE OF THE SECRETARY

Michel. L. Von Ebers
De Haan & Richter

55 West Monmroe St. Suite 1000
Chicago,I1linois 60603

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 5/29/91 at 2:10pm

, and assigned
recordation number(s). 17355,17356 & 17357

Sincerely yours,

Sidney/L. Strickland, Jr.////7

Secretary



Locomotive

Numbers

RES11
RE902
RE9%04
RE1262
GW1290
GW1291
GW1292
RE1293
RE1299
RE1606
RE1607
RE1608
RE2001

SCHEDULE A

Description

EMD-SW1, 600 H.P., 100 ton Switcher
EMD-SW8, 800 H.P., 125 ton Switcher
EMD-SW8, 800 H.P., 125 ton Switcher
EMD-SW1200, 1000 H.P., 125 ton Switcher
EMD-SW1200, 1200 H.P., 125 ton Switcher
EMD-SW1200, 1200 H.P., 125 ton Switcher
EMD-SW1200, 1200 H.P., 125 ton Switcher
EMD-SW1200, 1200 H.P., 125 ton Switcher
EMD-SW1200, 1000 H.P., 125 ton Switcher
EMD-GP10, 16 Cylinder Road Switcher
EMD-GP8, 16 Cylinder Road Switcher
EMD-GP7, 16 Cylinder Road Switcher
EMD-GP20, 16 Cylinder Road Switcher
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R EQUIPMENT MORTGAGE AND ASSIGNMENT OF LEASEs,,m; -"7355

SECURITY AGREEMENT May o N vt o
9 199; ‘410P
RELCO FINANCE CORPORATION, an Illinois corporation Q?T‘rrm‘“”
{Name of Debior) Reer 14 NMWSSI()N
113 Industrial Drive Minooka ITlinois 60447
{Address) (Caty) | (County) (State)

(herein cailed “Debtor” ) hereby conveys and grants to AFFILIATED BANK (herein called “Secured Party”) a continuing secunty interest in the Collateral herein described,
angd in the proceed: of saigd Collat to secure payment rmance of the following indebtedness and obligations of Debtor to Secured Pa
TR B o T e ey e rad L0 s R B S T aan 9 "

{a) Debtor's promissory note of even date herewth, in the pnncipal amount of Three Hundred Fi ﬁ:y Four Thousand Seven Hundred

Twenity Seven and 51/100 s 354.727.51-— ) polars,

payabie to the order of Secured Party as therein descnbed ¥06X ( NOLE" ) ; and

(blAnymdallpmmsssorynotoahoroalwrexecmedbyDeWbéocumPanyev;danc:nghmnadvaneesandbansmadsbySeewodPutyhothtme
account of Debtor; and,

(c} Any and all promissory notes hereafter executed by Debtor to Secured Party evidencing extensions, renewals or re-financing of the foregoing notes; and,
{d) Any and all other obligabons and indebtedness of Debtor to Secured Party now existing or hereafter, ansing, Including, but not imited 1, advances for

insurance premiums, repairs to and maintenance of the Collateral, payment of taxes ievied against Debtor or the Collateral, and advances to or discharge other
iten, securtty interest or encumbrance upon the Collaterat; and, pay any

{e) All costs and expenses incurred by Secured Party m the collechon of any obligaton or indebtedness of Debtor to Secured Party, including reasonable
attorneys’ fees, court costs and legal expenses.

2 The Collateral covered by this Security Agreement is the following described goods and property

Al of the Debtor's now owned or existing or hereafter acquired or arising, wherever located accounts; contract
rignts; tax refund claims; tax refunds; inventory; equipment, including, but not 1imted to the specific
equipment described on Exhib1t A, attached hereto and made a part hereof; other goods including returned and
repossessed goods; chattel paper, including, but not Timited to the leases specifically described on Exhibit B,
attached hereto and made a part hereof; documents; instruments; securities; fixtures; moneys; deposits; all
insurance proceeds and return insurance premiums; books and records; general intangibles; claims; credits; other
personal property, rignts and interests; and in all accessions and additions thereto, substitutions and
replacements therefor, and in all products and proceeds thereof. The foregoing goods and property are
collectively referred to herein as "Collateral”.

machmery equipine - das. . ACCO! nts recevvablo general mnngtblea ﬁxnnos. leasas. dopoats. cusomars llsts routes. patems and pawm applncanons trade
marks and trade names, lranchlses licenses, INSUrancep ance premiums, mvemory raw mamnals work n process, finished goods, products of
goods. retumed and repossessed goods, documents, mstruments and chanel paper now OwWIeI™D ed by Debtor, by way ot addmon accessuon or

replacernent: and the proceeds ol any sale exchange collecuon Ol‘ omev dlsposmon of all mventory raw mateﬂals work n proc S, med

gy-arproducte-or-thecot

3 Untl default hereunder, Dettor shall be entitled to possession of the Collateral The Collateral shall be kept at Relco Finance Cor por ation

113 Industrial Drive Minooka I11inois
(Address) (Chy) {County) (State)
and the following addibonal addresses, (if any) See Exhibit A, attached hereto and made a part hereof for

additional locations of specific equipment.

4 Debtor covenants, warrants and agrees with Secured Party as follows exce secum ty interests set forth on

{a) Debtor 1s the sole o of the Collateral free from any hen, secunty intergst, encum 4 % gg?g é?@J@Qﬁls@rDar*t
demands of all persons, and, ﬂfexce T,C%l allens secum ty mntere gCS encmrances 1n favor‘ 0

{b) Debtor shall not sell, lease or evlcumber the Collagleral grant any_subsequent secumy nﬁ!‘ nless Secured Party
consents in advance in wriing thereto, JAK, (?ot for leases of locamotives 1n the or?g’ nary COUY‘Sg | B S1 ness')

{c} Debtor shall not remove or permit the llateral,ei Pﬁmm\!ﬁ& l:m\ th1 m‘f\)é?m’ specified herein without the written consent of Secured Party.

(d} Debtor shall not use or permit the Collateral to be used in violation of any law, otdmm or policy of insurance covenng sad Collateral, and,
e Debtor shall maintain the COIlateral in good condrion and repa:r and shall all taxes lewod on the Collateral and on Debtor o: Demors busmess and

Joar]

RSO HPOY PO\ N DS g N
G XDOQTE IO (,; SOUOUEHS IO AL 06 MO O SN ‘
(g) Debtor 1s aumonzed to sell mventorytobuym n the ordlnary courseolbusmessbmnosuch sale shall be made to a buyer n bulk or as secunty for a
money debt Debtor shall accourt to Secured Party for the proceeds of any such authonzed sale of inventory and shall immediately deliver the proceeds, |

chattel paper to Secured Party, in the identical form receved Nothing herein contained shall be construed to authorize the sale or disposmon of Collateral other than
inventory, and

XSOk B0

The convenants, conditions and provisions on the reverse side hereof are a part of this Security Agreement, which consists of two
pages, and are incorporated herein by reference.



Additional covenents, conditions and provisions . . . .o ;

(h). Debtor shail procure and maintain insurance on the Collateral for the full term of this secunty sgreement against the risks of lim theft and such ocher nisks as
Secured Party may require (including the nsk of colhision in case the Collaterai 13 a motor vomcb) N such Insurers as .ro satistactory to Secured Party; and Debtor |
deliver to Secured Party within ten (10) days from date. a tully paid poticy or policies of insurance containing Lenders L.oss Payabie Clause, Form No 107 or equival
favor of Secured Party providing for ten (10) days prior written notice of canceliation if Debtor shall 1ail, for any reason 1o insure the Collateral at the times and in thc
manner hereinabove provided, or if Debtor’s insurance shail be cancelied, Secured Party, at its option, may procure such insurance as shall be deemed necessary by
Secured Party, pay the premiums therefor and add the cost thereof to the indebtedness wcurod hereby; or Secured Party may, at its option, declare all obligations
secured hereby to be immediately due and payable Debtor hereby assigns to Secured Pnny any unearned or return premiums Secured Party is hereby appointed
Debtor’s attorney-in-fact to endorse any check or draft payabie to Debtor in order to collocl such unearned premium of any benstits ot such insurancs Any sums
received by Secured Party in payment of osses under said policies of insurance may, at the option of Secured Party, be appliied to the payment of the instaliment or
instaliments last due on Debtor's note. notes or indebtedness secured hereby Except to the extent applied toward premiums for similar insurance, any unearned
premiums shail be applied to the instaliment or instaliments iast due on the Debtor's note, notes or indebtedness secured hereby

(1) Debtor agrees that Secured Party shail have the sole right to determine where, in what manner and to which indebtedness of Debtor ail payments and credits,

including the proceeds of credit insurance, shaii be applied ‘ or standar‘ d o Y*t g 3 g e C] ause

5 Should the value of collateral consisting of secunties, nstruments or general intangibles deciine in vailue or be deemed inadequate by the Secured Party, upon demand of
Secured Party, the Debtor shall deliver to Secured Party addibonail cotlateral satisfactory to Secured Party.

6 Loss, theft. damage to, destruction or seizure of the Collateral shali not relieve Debtor from the payment and perfarmance of any obligation or indebtedness secured
hereby

7 Atits option and as an aiternative to declaration of a default hereunder, Secured Party may pay or discharge any tax levied against the Collatera! or the Debtor orany
other lien, security interest or encumbrance on the Collaterat or may pay for maintenance, repairs to or preservatian of the Collateral All such payments made or
expensas incurred by Secured Party shail become additional indebtedness secured hereby

8 Secured Party, its agents and employees may sxamine and inspect the Collateral and Debtor's books and records covering said Coliaterat at any reasonable time or
umes

9 The Secured Party may take such action from time to time as it may deem appropriate to maintain or protect the Collateral, and in particular may at any time (1) transfer
the whole or any part of the Collateral into the name of itseif or its nominee, (1) collect any amounts due on the Collateral directly from the persons obligated thereon, (ii1)
vote the Collateral, (iv) take control of any proceeds of the Collateral. or (v) sue or make any compromise or settiement with respect to any of the Collatera)

10 The occurrence of any of the foliowing events or conditions shaii, at the option at Secured Party and without notics to or demand on Debtor, constitute an event of

defauit hereunder,

(8) Defauit in the payment or performance of any note, obligation or indebtedness of Debtor secured hereby, or,

(b) Failure of Debtor to pertorm any covenant or agreement made by Debtor heretn or of any guarantor of Debtor to perform any covenant or agreement made by
such guarantor, or,

(¢) Breach of any warranty or falsity of any representation made by Debtor to Secured Party herein or in connection with any obligation secured hereby, or,

(d) Loss, theft, substantial damage to, destruction, sale, encumbrance, conceaiment, removai, attachment. isgizure, forfeiture of or levy upon the Collateral or
upon the Collaterai of any guarantor, or,

(e) Institution of any proceeding by or against Debtor, Debtor's business or any guarantor of Debtor under any bankruptcy or insolvency statute or filing of any
petition by Debtor or any guarantor of Debtor tor an Arrangement, or,

(f) Assignment by Debtor or any guarantor of Debtor for 1he banefit of creditors or appoint ent ofa gtﬁr guar ntqr of Debtor or the
Coliateral or 0ie discretion, exercis h a

{g} Any event shall occur which might, in Secured Party' SOGBOCHDHEOBONC h ave a material adverse effect on the collateral or Debtots hnanclal or business

condition or operations

(h) Failure ot Debtor to account for the sale of inventory as herein provided

(1) Entry of a judgment against Debtor uniess the judgment is vacated, set aside or superseded mtmw Si xty (60) days .

11 Upon the occurrence of any event of defauit, Secured Party may deciare all instaliments of Debtor's note and all other indebtedness secured hereby immediately due
and payable, without notice or demand, and thereupon Secured Party shail have the nght to take possession of the pollaleral with or without legai process, and shall
have the remedies of a Secured Party under the lihinois Uniform Commercial Code Unless the Collateral is perishabie or threatens to decline speedily in value or is of a
type customarily sold on a recognized market Secured Party shalil give Debtor reasonabie notice of the time and placo of any publiic sale thereof or of the time after which
any private saie or other intended disposition thereof 18 to be made Iitis expressly agreed by the Oebtor that the roqunnments of reasonabie notice shall be met if notice 18
mailed to Debtor at the address of Debtor shown hereinabove not less than ten (10) days prior to the saie or other dnsposmon Expenses of retalong, holding, prepanng for
sale, selling or the like shall Inciude Secured Party s reasonable attorneys fees and iegal expenses Secured Party m-y require Debtor to assembdie the Collaterat and
make it available to Secured Party at & piace to be designated by Secured Party which 18 reasonably convenient to both parties Secured Party 18 authorized to seli or
dispose of the Collateral on the premises of the Debtor. and Debtor agrees to make no charge for storage of the Cotlateral prior to sale and for a reasonable time
thereafter Secured Party's rights and remedies shall be cumulative and not in the aiternative Debtor shatli have all tha nahts and remedies before or after defauit provided
in Article 8 of the Uniform Commercial Code at the date of this Secunty Agreement

12 Al nghts ot Secured Party shall inure to the successors and assigns of Secured Party, and all obligations of Debtor shall be binding upon Debtor’s heirs, personal
representatives, successorsand assigns Debtor agrees thatif Secured Party shall assign this Security Agreement, Dabtor will assert no claims, defenses, counterciaims
or set-ofts Debtor may have against Secured Party against the Assignee Wativer of any defauit by Secured Party shall not constitute waiver ot anyaubsoquem dehul\ it
there 18 more than one Debtor, their obligations hereunder shall be joint and several

13 Thelaws of the State of lllinois shail govern the construction of and the rights and duties of the parties to this Security Agreement and all obligations secured hereby

WAIVER OF RIGHT TO NOTICE AND HEARING: IN EVENT OF A DEFAULT BY DEBTOR UNDER THIS SECURITY AGREEMENT, DEBTOR VOLUNTARILY,
INTELLIGENTLY AND KNOWINGLY WAIVES ALL RIGHTS TO NOTICE AND HEARING OF ANY KIND PRIOR TO THE EXERCISE BY SECURED PARTY OF ITS
RIGHTS TO REPOSSESS THE COLLATERAL BY SELF-HELP AND WITHOUT JUDICIAL PROCESS AND WAIVES ALL RIGHTS TO NOTICE AND HEARING PRIOR
TO ISSUANCE OF A WRIT OF REPLEVIN, A WRIT OF ATTACHMENT OR LEVY UPON THE COLLATERAL  See Rider, attached hereto, made a part

hereof, and incorporated by reference herein for additional provisions.
EXECUTED at Chicago nosthis ___24tH  gayof April L1031 .

RELCO FINANCE CORPORATION, (Gecton
an I]]ingzm corporation

{Debtor) (Debtor)
%/ {Debtor)

DONALD L. B‘ACHMAN presien

(Debtor)

By

(Debtor)

LN-SEC AGR(11-90) d/b/a

I (Tearos oor nRrARreRin Aames !



RIDER
TO
EQUIPMENT MORTGAGE AND
ASSIGNMENT OF LEASES/SECURITY AGREEMENT
DATED AS OF APRIL 24, 1991
OF
RELCO FINANCE CORPORATION

1. The Liabilities of Debtor shall also include all indebtedness, obligations and
liabilities of Debtor to Secured Party under the guaranties of payment of all indebtedness,
obligations and liabilities of Relco Locomotives, Inc., an Illinois corporation ("Relco
Locomotives") and Relco Locomotives-Great West, Inc., a Utah corporation ("Great West")
to Secured Party, executed by Debtor and dated as of the date hereof ("Guaranties").

2. As further security for the payment and performance of Debtor’s Liabilities,
Debtor hereby grants, transfers and assigns to Secured Party all of Debtor’s rights, titles
and interest in and to all of Debtor’s leases relating to the equipment, whether now or
hereafter existing, including those certain leases described on Exhibit B (individually called
"Lease" and collectively called "Leases") together with any amendments, supplements,
schedules, or riders attached thereto or as may be executed from time to time, any and all
extensions and renewals thereof, and including without limitation the following: (a) all
rental payments and other moneys, including all insurance payments and claims for losses,
due and to become due Debtor under, and all claims for damages arising out of the breach
of, the Leases; (b) the right of Debtor to terminate the Leases; (¢) the right of Debtor to
perform under the Leases; (d) the right of Debtor to compel performance of the terms of
the Leases; and (e) any guaranty of the Leases and any rights of Debtor in respect of any
subleases permitted under the Leases.

3. The occurrence of the following conditions or events shall cause an event of
default under this Security Agreement:

a. A default under any of the Related Financing Agreements (defined
below). As used herein, "Related Financing Agreements” means the Note, this
Security Agreement, the Guaranties, and any and all agreements, instruments and
documents, including without limitation, all notes, guaranties, security agreements,
mortgages, deeds of trust, pledges, powers of attorney, consents, assignments,
contracts, notices, leases, financing statements and all other written matter
heretofore, now or hereafter executed by and/or on behalf of Debtor, Relco
Locomotives and Great West and delivered to Secured Party, together with all
agreements and documents referred to therein or contemplated thereby in connection
with the indebtedness, obligations and liabilities of Debtor, Relco Locomotives and
Great West to Secured Party.

b. The dissolution or termination of Debtor, whether by voluntary or
involuntary action.



c. Debtor (i) voluntarily ceases conducting all or any material part of its
business affairs, or (ii) is enjoined, restrained or in any way prevented from
conducting all or any material part of its business affairs by court order.

d. Debtor fails to pledge or grant or cause to be pledged or granted to
Secured Party a continuing security interest in the Collateral or to immediately
furnish additional and satisfactory collateral after Secured Party makes such request
to Debtor when Secured Party, in its sole discretion exercised in good faith (defined
below), shall deem itself insecure for any reason whatsoever. As used herein, "good
faith" means honesty in fact in the conduct or transaction concerned, as determined
on a subjective basis.

4. Debtor represents and warrants as of the date hereof and so long as any of the
Liabilities remain outstanding, that:

a. Debtor is a corporation duly organized, validly existing and in good
standing under the laws of the State of Illinois, and Debtor has full corporate power
and authorization by Debtor’s Board of Directors or Debtor’s stockholders, or both,
to own its properties and to conduct its business and to enter into, and to perform
and observe the provisions of the Security Agreement and the other Related
Financing Agreements to which Debtor is a party ("Debtor Financing Agreements").

b. The execution, delivery and performance of this Security Agreement
and the other Debtor Financing Agreements do not and will not:

i. conflict with any provision of Debtor’s Articles of Incorporation
or By-laws or any statute, regulation, ordinance, rule of law or order of any
court or governmental authority applicable to Debtor or any agreement,
instrument or other writing binding upon Debtor;

ii. require any governmental consent, approval, authorization
designation or declaration of filing; or

iii. cause a default or create a lien or other encumbrance on any

assets of Debtor under any other agreement, instrument or writing binding on
Debtor.

c. Debtor is in material compliance with all laws, orders, regulations and
ordinances of all federal, foreign, state and local governmental authorities relating
to the business operations and the assets of Debtor.

d. This Security Agreement and the other Debtor Financing Agreements
have been duly executed and delivered to Secured Party and are the legal, valid and
binding obligations of Debtor, enforceable against Debtor in accordance with their
respective terms.



e. The office where Debtor keeps its records concerning the Collateral
and Debtor’s chief executive office is and will be located at the address set forth in
this Security Agreement, and Debtor has no other place of business.

f. Debtor is solvent, pays its debts as they become due and has the capital
sufficient to conduct its business as it is now being conducted and intended to be
conducted and the fair salable value of Debtor’s total assets exceeds the amount of
Debtor’s total indebtedness, obligations and liabilities. Debtor will not be rendered
insolvent by the execution and delivery of the Security Agreement and the other
Debtor Financing Documents or by the transactions contemplated hereunder or
thereunder. Debtor will not have incurred, and does not intend to incur, liability for

any such obligation beyond its ability to pay or satisfy such liabilities as they
become due.

g. There is no action, proceeding, claim or complaint pending or
threatened to be brought against Debtor by any federal, state or other governmental
authority which might materially, adversely affect Debtor’s financial statements,
operations, business or the Collateral or jeopardize any of Debtor’s bonds or licenses
or the renewal thereof.

h. Debtor has filed all federal, state and local tax returns and other
reports required by law to be filed prior to the date hereof and which are material
to the conduct of its business, and has paid or caused to be paid all taxes,
assessments and other Charges (defined below) that are due and payable prior to the
date hereof, and has made adequate provision for the payment of such taxes,
assessments or other Charges accruing but not yet payable. Debtor has no
knowledge of any deficiency or additional assessment in connection with any taxes,
assessments or Charges not provided for on its books. As used herein, "Charges"
means all federal, state, county, city, municipal and/or other governmental (or any
instrumentality, division, agency, body or department thereof including without
limitation the Pension Benefit Guaranty Corporation) taxes, levies, assessments,
charges, liens, claims or encumbrances upon and/or relating to the Collateral, the
Liabilities, Debtor’s business, Debtor’s ownership and/or use of any of its assets,
and/or Debtor’s income and/or gross receipts.

i. No information contained herein or in any certificate or other document
furnished by Debtor to Secured Party contains any untrue or incorrect statement of
material fact or omits to state a material fact necessary to make such representation
or warranty not misleading in light of the circumstances under which it was made.

j. Debtor has complied in all material respects with all applicable laws
and regulations with respect to:

i. any restrictions, specifications, or other requirements pertaining
to products that Debtor sells or to the services it performs;

ii. the conduct of its businesses;

-3 -



iii.  the use, maintenance, and operation of the real and personal
properties owned or leased by Debtor in the conduct of its business; and

iv. environmental matters, hazardous substances and asbestos as
defined under any of such applicable laws and regulations.

k. Each consent, approval or authorization of, or filing, registration or
qualification required to be obtained or effected by Debtor in connection with the
execution and delivery of this Security Agreement and the other Debtor Financing
Agreements or the undertaking or performance of any obligation hereunder or
thereunder has been duly obtained or effected.

1. Debtor has no subsidiary or subsidiaries.
5. Until payment or satisfaction in full of all the Liabilities, Debtor agrees as
follows:
a. Debtor shall keep proper books and records in which full and true

entries will be made of all dealings or transactions of or in relation to the business
and affairs of Debtor, in accordance with generally accepted accounting principles
consistently applied, and Debtor shall cause to be furnished to Secured Party:

i. as soon as practicable and in any event within forty-five (45)
days after the end of each quarterly accounting period in each fiscal year,
statements of income, retained earnings and changes in financial condition of
Debtor for such quarterly period, statements of income, retained earnings and
changes in financial condition of Debtor as of the end of such quarterly
period, and balance sheets of Debtor as of the end of such year to date
period, setting forth in each case, in comparative form, figures for the
corresponding periods in the preceding quarter and year to date period, all in
reasonable detail and satisfactory in scope to Secured Party;

ii. as soon as practicable and in any event within ninety (90) days
after the end of each fiscal year, reviewed statements of income, retained
earnings and changes in financial condition of Debtor for such year, and
balance sheets of Debtor as of the end of such year, setting forth in each
case, in comparative form, corresponding figures for the period covered by
the preceding annual review and as of the end of the preceding fiscal year,
all in reasonable detail and satisfactory in scope to Secured Party and
certified to Debtor by Debtor’s independent certified public accountants; and

iii. promptly, any and all other financial information and reports in
form and substance acceptable to Secured Party as Secured Party may request
at any time and from time to time.

b. Debtor will promptly advise Secured Party in writing of the proposed
change in address of its chief executive office and opening of any new places of
business by Debtor or the closing of any existing places of business of Debtor.

-4 -



c. Debtor shall maintain its corporate existence, franchises, leases,
licenses, patents, contracts and other rights necessary or desirable to the profitable
conduct of its business; shall continue in and limit its operations to the same general
line of business as that presently conducted by it; and shall comply with all
applicable laws and regulations of any federal, state or local governmental authority,

including all laws relating to environmental matters, hazardous substances and
asbestos.

d. To abide by, perform and discharge all of Debtor’s obligations,
covenants and agreements under the Leases; (ii) to enforce or secure the performance
of all of the lessees’ obligations, covenants and agreements under the Leases at the
sole cost of Debtor; (iii) not to require or permit, unless previously approved in
writing by the Assignee, advance payment of any rent or other sums due under the
Leases (except for security deposits); and, (iv) not to waive, excuse, condone or in
any manner release or discharge any lessee from such lessee’s obligations, covenants
and agreements under its respective Lease, including the obligation to pay the rent

required under such Lease in the manner and at the place and time specified in the
Lease.

e. To provide Secured Party with written notification of any cancellation,
amendment, modification, extension or any other alteration in the terms or
provisions of the Leases within thirty (30) calendar days of such cancellation,
amendment, modification, extension or other alteration.

f. To appear in and defend any action or proceeding arising under,
growing out of or in any manner connected with the Leases or the obligations, duties
or liabilities of Debtor and the lessee thereunder, at Debtor’s sole cost and expense,
and to pay all costs and expenses of Secured Party, including reasonable attorneys’
and paralegals’ fees and costs, in any action or proceeding in any matter connected
with the Leases in which Secured Party may appear.

g. To notify Secured Party immediately after Debtor obtains knowledge
of any default or event of default by Debtor or any lessee under any of the Leases.

h. To pay immediately upon demand by Secured Party all sums expended
by Secured Party under the authority hereof together with interest thereon at the
default rate set forth in the Notes until repaid to Secured Party.

i. To deliver to Secured Party concurrently herewith all original Leases
and all amendments and modifications thereof.

6. All representations, warranties and covenants made in this Security Agreement
and in any other Debtor Financing Agreements shall survive until the Liabilities are paid
or satisfied in full.

7. Debtor shall notify Secured Party immediately after Debtor obtains knowledge
of any default or event of default under this Security Agreement or any other Debtor
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Financing Agreements or the failure of Debtor to observe any of Debtor’s undertakings
hereunder or thereunder.

8. Debtor shall execute and deliver to Secured Party such financing statements
or amendments thereof or supplements thereto and such other instruments as Secured Party
may from time to time require in order to comply with the Uniform Commercial Code and
all other applicable laws, and preserve and protect the security interests hereby granted, and
Debtor shall pay all filing or recording fees. Secured Party is authorized to prepare, sign
and file or record any such financing statements as Debtor’s agent. Debtor agrees that a
photographic, photostatic or other similar reproduction of this executed Security Agreement
or an executed financing statement shall be sufficient as a financing statement for the
purpose of filing or recording.

9. Secured Party shall have no obligation to marshal any assets in payment or
reduction of any of the Liabilities or in favor of Debtor. The amount of any reduction or
reductions of the Liabilities, whether by payment, collection or recovery or otherwise, from
any source or for any reason, shall be revived and continued in full force as though the
amount of any such reduction or reductions had not been made, collected or recovered.

10.  No delay on the part of Secured Party in the exercise of any right or remedy
shall operate as a waiver thereof, and no single or partial exercise by Secured Party of any
right or remedy shall preclude other or further exercise thereof or the exercise of any other
right or remedy. None of the Liabilities shall be waived, unless such waiver is in writing
signed by an authorized officer of Secured Party, specifying the specific waiver.

11. DEBTOR ACKNOWLEDGES THAT THIS SECURITY AGREEMENT IS
BEING ACCEPTED BY SECURED PARTY IN PARTIAL CONSIDERATION OF
SECURED PARTY’S RIGHT TO ENFORCE IN THE STATE OF ILLINOIS AND THE
COUNTY OF COOK THE TERMS AND PROVISIONS HEREUNDER AND UNDER ANY
OF THE OTHER DEBTOR FINANCING AGREEMENTS DELIVERED TO SECURED
PARTY IN CONNECTION WITH THE LIABILITIES. DEBTOR CONSENTS TO
JURISDICTION IN THE STATE OF ILLINOIS AND VENUE IN THE COUNTY OF COOK
FOR SUCH PURPOSES. DEBTOR WAIVES ANY AND ALL RIGHTS TO CONTEST
JURISDICTION AND VENUE OF THE STATE OF ILLINOIS AND COUNTY OF COOK
OVER DEBTOR FOR THE PURPOSES OF ENFORCING THIS SECURITY AGREEMENT
AND ANY OF THE OTHER DEBTOR FINANCING AGREEMENTS DELIVERED TO
SECURED PARTY IN CONNECTION WITH THE LIABILITIES; AND DEBTOR WAIVES
ANY AND ALL RIGHTS TO COMMENCE ANY ACTION, WHETHER BY COMPLAINT,
COUNTER-COMPLAINT OR CROSS-COMPLAINT OR COUNTERCLAIM WITH
RESPECT TO THE LIABILITIES, AGAINST SECURED PARTY IN ANY JURISDICTION
OTHER THAN IN THE STATE OF ILLINOIS AND IN THE COUNTY OF COOK.
DEBTOR WAIVES ALL RIGHTS TO TRIAL BY JURY.

12. Whenever possible, each provision of this Security Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but, if any
provision of this Security Agreement shall be prohibited by or invalid under applicable law,
such provision shall be ineffective only to the extent of such prohibition or invalidity,
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without invalidating the remainder of such provision or the remaining provisions of the
Security Agreement.

13.  This Security Agreement constitutes the entire agreement between the parties

and may be amended only by a writing signed by an authorized individual on behalf of each
party.

Dated as of April 24, 1991 RELCO FINANCE CORPORATION,

Donald L. Bachman, President



STATE OF ILLINOIS

COUNTY OF COOK D/

I, Dibns Lee MEwn , a Notary Public in and for said County and State
aforesaid, do hereby certify that Donald L. Bachman, personally known to me to be the
same person whose name is as President of Relco Finance Corporation, an Illinois
corporation, subscribed to the foregoing instrument, appeared before me this day in person
and acknowledged to me that they, being thereunto duly authorized, signed and delivered
said instrument as their own free and voluntary act and as the free and voluntary act of said
corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this _d¢®  day of April, 1991.
" OFFICIAL SEAL * 0@ '
Diana Lee McEuen rie e Wa}'\,

NOTARY PUBLIC, STATE OF ILLINOIS Notary Public
MY COMMISSION EXPIRES 8/24/94

My Commission Expires:




Lease Date

08/05/87

05/01/89

EXHIBIT B
TO
EQUIPMENT MORTGAGE AND

ASSIGNMENT OF LEASES/SECURITY AGREEMENT

Lessor

Debtor

Debtor

DATED AS OF APRIL 24, 1991
OF
RELCO FINANCE CORPORATION

Description of Leases

Equipment and

Locomotive
Lessee Number
Relco Locomotives, Inc. 143 (Ford Truck, Body & Crane)

144 (Ford Truck, Body & Crane)
146 (Ford Truck, Body & Crane)

RES11

RE902

RE904

RE1262

RE1293

RE1299

RE1606

RE1607

RE1608

RE2001

Relco Locomotives-Great West, Inc. GW1290

GW1291
GW1292
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EXHIBIT C
TO
EQUIPMENT MORTGAGE AND
ASSIGNMENT OF LEASES/SECURITY AGREEMENT
DATED AS OF APRIL 24, 1991
OF
RELCO FINANCE CORPORATION

PURCHASE MONEY SECURITY INTERESTS

Amount of
Secured Party Indebtedness Collateral
Ford Motor Credit $5,111.00 2 - 1989 F450
Corporation Ford Truck, Body and Crane
Serial No. 146
First Midwest Bank $52,053.00 1 - 1989 F450
Corporation Ford Truck, Body and Crane

Serial Nos. 143, 144

- 11 -



